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' UNITED STATES OMB Number: 3235-0076
. SECURITIES AND EXCHANGE COMMISSION Expires: May 31, 2005
- Y e Washington, D.C. 20549 Estimated average burden
ot ‘ hours per form
L FORM D ~ e
B NOTICE OF SALE OF SECURITIES
. SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION 060499

Name of Offering (O check if this is an amendment and name has changed. and indicate change.)

IPWireless, Inc. Convertible Promissory Note and Warrant financing: Series D Preferred Stock issuable upon conversion of the
promissosry notes; Warrants to purchase Series D Preferred Stock; and Common Stock issuable upon conversion of the Series D
Preferred Stock

IFiting Under {Check box(es) that apply): B Rule 504 O Rule 505 X Rule 506 0 Section 4(6) 0O ULOE
Type of Filing: New Filing O Amendment

A, BASIC IDENTIFICATION DATA

I. Lnter the information requested about the issuer

Name of Issuer {0 check if this is an amendment and name has changed. and indicate change.)
PWireless, Inc.

$ Address ol Executive Ofices {Number and Street. City. State. Zip Code) | Telephone Number {(Including Area Code)

1001 Bayhill Drive, 2" Floor, San Bruno, CA 94066 (650) 616-4062

Address of Principal Business Operations {(Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)

(il different Irom Executive Offices) ] alalalaya)
Briet Description of Business TITOUOVEDD

Pravider of wireless internet products, services and technology ﬂCT 2 5
Type of Business Organization

corporation O limited partnership. already formed 3 other (please specify): FI?“OMSON
O business trust O limited partnership, to be formed ANC'AL

Month Year
Actual or Estimated Date of Incorporation or Organization: n m E Actual O Estimated
Jurisdiction ol Incorporation or Orpanization: (Enter two-letter U.8. Postal Service abbreviation for State: .
CN for Canada, FN for other foreign jurisdiction) @
GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR
230.501 et seq. or 15 U.S.C. 77d(6).

When To Fife: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with
the U.S. Securities and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or,
if received at that address afler the date on which it is due, on the date it was mailed by United States registered or certified mail 1o that address,
Where To File: U.S. Securitics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Reguired. Five (8) copies of this notice must be filed with the SIEC, one of which must be manually signed. Any copies not
minually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Reguired: A new filing must contain all information requested. Amendments need only report the name of the issucr and offer-
ing, any changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts
A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states thal have
adopted ULOL and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state
where sales arc 1o be. or have been made.  [f a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper

amount shall accompany this form. This notice shall be filed in the appropriate stales in accordance with state law. The Appendix to the notice
consltitutes a part of this notice and must be completed.
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A. BASIC IDENTIFICATION DATA

» . . .
2. Enter the information requested for the following:

» Each promoter of the issuer. if the issuer has been organized within the past five vears:

+ Each beneficial owner having the power 1o vote or dispose. or direct the vote or disposition of. 10% or more of a class of equity securities of the

issuer;

+ Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

+ LEach general and managing partner of partnership issuers.

Check Box(es) that Apply: 0O Promoter O Beneficial Owner O Exccutive Officer

Director

O General and/or
Managing Partner

Fuil Name (Last name first, if individual)

Bolander, Frederick W. W.

Business or Residence Address  (Number and Street. City. State, Zip Code)

c/o Gabriel Venture Partners, 350 Marine Parkway, Suite 200, Redwood Shores, CA 94065

Check Box(es) that Apply: O Promoter O Benelicial Owner 0 Executive Officer

Director

OO0 Gencral andfor
Managing Partner

Full Name (Last name first, if individual)

Cassin, B.J.

Business or Residence Address  (Number and Street, City, State, Zip Code)

3000 Sand Hill Road, Building 3, Suite 210, Menlo Park, CA 94025

Chueck Box(es) that Apply: O Promoter O Benelicial Qwner O Execcutive Officer

X Director

0O General and/or
Managing Partner

Full Name {Last name first. if individual)

Chandrasekhar, K.B.

Business or Residence Address  (Number and Sireet. City. State, Zip Code)

21591 Regnart Rd., Cupertino, CA 95014

Check Box(es) that Apply: O Promoter 0O Beneficial Qwner O Executive Officer

Director

O General and/or
Managing Partner

Fult Name (Last name first, if individuat)

Crandall, J. Taylor

Business or Residence Address  (Number and Street, City, State, Zip Code)

c/o Qak Hill Capitat Partners, 2775 Sand Hill Road, Suite 220, Menlo Park, CA 94025

Check Box(es) that Apply: O Promoter O Benefictal Owner O Exccutive QOfficer X Director O General and/or
Managing Partner
FFull Name (Last name tirst, if individual)
Dempsey, Neal
Business or Residence Address  (Number and Street, City, State, Zip Codc)
cfo Bay Partners, 10600 N. De Anza Boulevard, Suite 100, Cupertino, CA 95014
Check Box(es) that Apply: O Promoter O Bencficial Owner O Exccutive Officer Xl Director O General and/or

Managing Partner

FFull Name {Last name first, if individual)

Walker, Clint

Business or Residence Address  (Number and Street. City. State. Zip Code)

cfo Clarity Partners, inc. 100 North Crescent Drive, Suite 300, Beverly Hills, CA 90210
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A. BASIC IDENTIFICATION DATA

¢ - . .
2. Enter the information requested for the fellowing:

* Each promoter of the issuer. if the issuer has been organized within the past five years;

* Each beneficial owner having the power to vote or dispose, or direct the vote o disposition of, 10% or more of a class of cquity sccuritics of the

issuer;

* Each exceutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

« Each general and managing partner of partnership issuers,

Check Box(es) that Apply: [ Promoter O Beneficial Owner 0O Executive Officer Director

General and/or
Managing Partner

Full Name (L.ast name first, if individual})

Doll, Dixon

Business or Residence Address  (Number and Street. City. State, Zip Code)

c/o Doll Technology Investment Fund, 2420 Sand Hill Road, Suite 200, Menlo park, CA 94025

Check Box{es) that Apply: O Promoter O Beneficial Owner B Executive Officer O Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Beizer, Jon

Business or Residence Address  (Number and Street, City, State, Zip Code)

clo IPWireless, Inc., 1001 Bayhill Drive, 2™ Floor, San Bruno, CA 94066

Cheek Box(es) that Apply: O Promoter O Beneficial Owner Xl Executive Officer ODirector

General and/or
Managing Partner

FFull Name (Last name {irst, if individual)

Burke, Dan

Business or Residence Address  (Number and Street, City, State, Zip Code)

c/o IPWireless, Inc., 1001 Bayhill Drive, 2™ Floor, San Bruno, CA 94066

Cheek Box(es) that Apply: O Promoter X Beneficial Owner X Executive Officer O Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Jones, William J.

Business or Residence Address  (Number and Strect. City. State, Zip Code)

clo IPWireless, Inc., 1001 Bayhili Drive, 2™ Floor, San Bruno, CA 94066

Check Box{es) that Apply: O Promoter ¥ Heneficial Owner 0O Executive Officer O Director

General and/or
Munaging Partner

Full Name (Last name first, if individual)

Shea, Edmund H. Jr.

Business or Residence Address  (Number and Street, City, State, Zip Codc)

P.O. Box 489, 655 Brea Canyon Road, Walnut, CA 91788-0489

Check Box(es) that Apply: O Promoter X Beneficial Owner Executive Officer B Director

General and/or
Managing Partner

Full Name (L.ast name fiest, if individual)

Quayle, Roger P.

Business or Residence Address  (Number and Street. City, State. Zip Code)

c/o IPWireless, Inc., 1001 Bayhill Drive, 2™ Fioor, San Bruno, CA 94066
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A. BASICIDENTIFICATION DATA

st , . - .
2. Enter the information requested for the following:

+ Each promoter of the issuer, if the issuer has been organized within the past five years;

* Each beneficial owner having the power to vote or dispose. or direct the vote or disposition of. 10% or more of a class of cquity securities of the

tSsuer:

+ Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers: and

+ Each general and managing paniner of parinership issuers.

Check Box(es) that Apply: O Promoter X Beneficial Gwner O LExccutive Officer

0O Director

O General and/or
Managing Parniner

Full Name (Last name {irst, if individual)

Oak Hill Capital Partners

Business or Residence Address  (Number and Street, City, State. Zip Code)

201 Main Street, Siote 2415, Fort Worth, TX 76102

Check Box(es) that Apply: 00 Promoter Beneficial Owner O Exccutive Officer

O Director

O General andfor
Managing Partner

Full Name (Last name first, if individual)
Bay Partners

Business or Residence Address  (Number and Street, City, State, Zip Code)

10600 N. DeAnza Blvd., Suite 100, Cupertino, CA 95014
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B. INFORMATION ABOUT OFFERING

’
1. Has the issuer sold. or docs the issuer intend to sell. to non-aceredited investors in this offering?......ocooocoiviiiiiiee e

Answer also in Appendix. Column 2. if filing under ULOE.

4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any commis-
sion or similar remuncration for solicitation of purchasers in connection with sales of sccuritics in the offering. If a person
to be listed is an associated person or agent of a broker or dealer registered with the SEC andfor with a state or states, list
the nume of the broker or dealer. If more than five (5) persons to be listed are associaled persons of such a broker or
dealer, you may set forth the information for that broker or dealer only.

Yes No
a (1

$N/A

Yes No
a

Full Name (Last name first, if individual)

None

Business or Residence Address (Number and Street. Chly. State. Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Cheek “All States”™ or Chetk INUIVIAUAL SLALES) ..ottt et s e ettt e st s et st st e se st e s s eb e e s e e s raeeensenaarenteratertasansaransars O All States
ALl |AK] |AZ ] |AR] [CA] [CO] [CT] [DE] [DC] [FL]1 |GA] [MI ] |[ID]
L] | IN] [IA] [KS] [KY] [LA] [ME] [MD] [MA] [M ] [MN] [MS] [MO]
[MT] [NE] [NV] [NH] [NI] [NM] [NY] [NC] [ND}] [OH] [OK] [OR]| [PA]
| RI] | SC| | 8SD] [TN]T [TX ] JUT] [VT}F [ VA] [WA] [WV] | WI] [WY] | PR

IFull Name (Last name first, if individual)

Business or Residence Address (Number and Suwreet, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All S1a108™ 0 ChECK INAIVIAUAT STEIES)......iei ettt e e et s e st e e sresateenat e et s satseat et aes s ese e e e e ee e et eeseeetesee s O All States
AL ] JTAK] |AZ ] [AR] JCA|] [CO] }CT] [DE] [IDC] [FL] {[(GA]l [HI] | ID]
[ ] | INT 1A ] [KS ] [KY] |LA) IME] |IMD] {MA] [MI] |MN]}] [MS] |[MO]
[MT] INE] [NV] [NH] [N |NM] |[NY] [NC] [ND] [OH]|] [OK] [OR] |[Pra)
| R} [S5C] | SD} [TN ] [TX} [UT] VL] [VA] [WA] |WV] | W] [WY] | PR |

FFutl Name (L.ast name first, if individual)

Business or Residence Address (Number and Street. City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Selicit Purchasers
(Check Al States™ or check iNIVIAUAL STALESY ..o et eee et e s e et e ee et e e e s e e natsasee e e e e eeeee e s et erteseserenes £ All States
AL [ AK] [AZ ] [ AR]) [CA}] [CO] [CT) iDE] [DC] [FL] [GA] | HI | [1ID]
|| {IN] [1a] [KS ] [KY] [LA] IME] [MD] [MA] [ MI] [MN] [MS] {MO]
IMT] | NE}] [NV] [NH] [N ] [NM} [NY] [NC] [ND] [JOH| [OK] JORj {PA]
| RI'| | 8C 1} [ SD| | TN | [ TX ] [ UT | | VT ] [ VA | | WA | [ WV ] | Wi [ WY ] [ PR ]

{Use blank sheet, or copy and use additional copics of this sheet, as necessary.)

60of10

OIS Wesl:260105777.1




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate olfering price in response to Part C - Ques-
tion 1 and total cxpenses furnished in response to Part C - Question 4.a. This difference is
the “adjusted gross proceeds to the issuer,” $7,758,097.40

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used tor cach of the purposes shown. [f the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b

above.
Payments to
Officers.
Directors, & Paymenis Lo
Alfiliates Others
SAlAFIES AU FECS vttt et s e s b (> aos
Purchase 0f 1eal €51A1C ..oviviiiiirereeveeveesreesns s smeeresesre e e rreeerress e s eesessreesaeeanesnnssnnenas DS aos
Purchase, rental or leasing and installation of machinery and cquipment.........ccocceeeeeen. os 0¥
Construction or leasing of plant buildings and facilities ... O$ o s
Acquisition of other businesses (including the value of securitics involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a $ $
ITHETEET) 111t s vessaeeseesseessrastasaseserseesseesnsnsnsssiessss s tses nernsesneeseeassesssesnsesssesssesnsernsarasanseens (M} O
Repayment 0 indebleuness. o v ecnes s rresinee s e essnessresssnessnresssnessnseeesies D$ g $
WOTKINE CAPHIAL . c.ovoeiive ittt e e rte et eteen e s et s stesresseseen e st eseseesseseseensaseren Ooé x $7,758.097.40 _
Other {specify): Os$ (R
.............. (m (3
COTUMN T OIS ettt raa et s e s e e e s e e e s ee st arr e e e e eeaannnreneeranesasaans as 0 = $7.758,097.40
Total Payments Listed {column totals added).........ccooooiiiiiimiieiei e ® $7,758,097.40

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly autherized person. I this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish o the U.S. Securities and Exchange Commission, upon written request
ol its staft, the information furnished by the issucr o any nonraceredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Prim or Type) Si [aic
IPWireless, Inc. M é October 10, 2006

Nume of Signer (Print or Type) tic of Signer (Print or Type)
John V. Bautista cretary
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal viofations. (See 18 U.S.C. 1001.}
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